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 PRICEWATERHOUSE(COPERS

PricewaterhouseCoopers LLP
400 Renaissance Center
Detroit M| 48243-1507

Telephone (313) 394 6000
REPORT OF INDEPENDENT ACCOUNTANTS Facsimile (313) 394 6555

To the Participants and Administrative Committee of the
Masco Corporation Salaried 401 (k) Plan:

In our opinion, the accompanying statements of net assets available for
benefits and the related statement of changes in net assets available for
benefits present fairly, in all material respects, the net assets available
for benefits of the Masco Corporation Salaried 401(k) Plan (the “Plan”) at
December 31, 2002 &and 2001, and the changes 1in net assets available for
benefits for the year ended December 31, 2002 in conformity with accounting
principles generally accepted in the United States of America. These
financial statements are the responsibility of the Plan’s management; our
responsibility is to express an opinion on these financial statements based on
our audits. We conducted our audits of these statements in accordance with
auditing standards generally accepted in the United States of America, which
require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. An
audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles
used and significant estimates made by management, and evaluating the overall
financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

Our audits were conducted for the purpose of forming an opinion on the basic
financial statements taken as a whole. The supplemental schedule of Assets
Held for Investment Purposes 1s presented for the purpose of additional
analysis and is not a required part of the basic financial statements but is
supplementary information required by the Department of Labor's Rules and
Regulations for Reporting and Disclosure under the Employee Retirement Income
Security Act of 1974. This supplemental schedule is the responsibility of the
Plan's management. The supplemental schedule has been subjected to the
auditing procedures applied in the audits of the basic financial statements
and, in our opinion, is fairly stated in all material respects in relation to
the basic financial statements taken as a whole.

Puconitodaiclmons— LLP

Detroit, Michigan
June 25, 2003



MASCO CORPORATION SALARIED 401 (k) PLAN

STATEMENTS OF NET ASSETS AVAILABLE

December 31,

ASSETS
Investments, at fair value:
Mutual funds
Company stock fund
Participant loans receivable
Total investments

Receivables:

Employer contributions
Participant contributions

Total receivables

NET ASSETS AVAILABLE FOR BENEFITS

FOR BENEFITS

2002 and 2001

2002

$179,681,770

2,547,417
4,488,122

$208,306,764
2,622,903
4,074,250

186,717,309

1,105,568
358,560

1,465,128

215,003,917

1,220,095
501,903

1,721,998

$188,182,437

$216,725,915

The accompanying notes are an integral part of the financial statements.



MASCO CORPORATION SALARIED 401 (k) PLAN

STATEMENT OF CHANGES IN NET ASSETS
AVAILABLE FOR BENEFITS

for the year ended December 31, 2002

Additions:
Investment activity:

Net (depreciation) in fair value of investments
Interest and dividend income

Total investment activity

Participant contributions
Employer contributions

Total additions
Deductions:

Benefit payments
Other, net

Total deductions
Net decrease
Net assets avallable for benefits:

Beginning of year
Net transfers out of Plan (Note A)

End of year

$(37,603,322)
2,878,379

(34,624,943)

22,975,093
4,832,827

(6,817,023)

17,191,920
8,831

17,200,751

(24,017,774)

216,725,915
(4,525,704)

$168,182,437

The accompanying notes are an integral part of the financial statements.



MASCO CORPORATION SALARIED 401 (k) PLAN
NOTES TO FINANCIAL STATEMENTS

Description of Plan:

The following description of the Masco Corporation ("Company") Salaried 401 (k)
Plan ("Plan") provides only general information. Participants should refer to the
Plan agreement for a more complete description of the Plan’s provisions,

1. General. The Plan is a defined contribution plan covering salaried
employees at certain divisions and subsidiaries of the Company. Eligible
employees may participate in the Plan on their date of hire. The Plan is

subject to the provisicns of the Employee Retirement Income Security Act of
1974 ("ERISA").

2. Contributions. Generally, participants may contribute up to 50 percent
(varying by division or subsidiary) of their pretax annual compensation, as
defined 1in the Plan. Participants may also make rollover contributions
representing distributions from other employers' tax-qualified plans.
Participants may direct contributions in one percent increments in any of 21
investment options. These options include professionally managed mutual funds
and the Masco Corporation Company Stock Fund, and vary in their respective
strategies, risks and goals. Participants may change their investment options
daily. The Company makes matching and/or profit sharing contributions in
accordance with the provisions of the Plan. These Company contributions, if
applicable, vary by division or subsidiary and are invested pursuant to the
participant's investment election. Contributions are subject to certain
limitations.

3. Participant Accounts. Each active participant's account is credited with

the participant's contributions and allocations of (a) the Company's
contributions (if applicable), and (b) Plan earnings. Allocations are based on
participants' earnings or account Dbalances, as defined in the Plan. Plan

administrative expenses are paid by the Company and not charged ¢to
participants’ accounts. The benefit to which a participant is entitled is the
benefit that can be provided from the participant's vested account.

4. Vesting. Participants are immediately vested in their contributions plus
actual earnings thereon. Generally, participants are immediately vested in the
Company matching and/or profit sharing contribution plus earnings thereon.

5. Participant Loans Receivable. Generally, participants may borrow from their
pretax or rollover contribution accounts a minimum of $1,000 vp to a maximum
equal to the lesser of $50,000 or 50 percent of their vested account balance.
Loan terms range from 1-15 years. The loans are collateralized by the balance
in the participant's account and bear interest at a rate equal to the Prime
Rate at Bank One on the date of application for the loan. Principal and
interest is paid ratably through monthly payrcll deductions.

6. Payment of Benefits. After separation from service due to termination,
death, disability or retirement, generally a participant may elect to receive
an amount equal to the value of the participant's vested interest in his or her
account in either a single lump-sum amount or in annual installments over a
period not to exceed five years. In-service and hardship withdrawals are
distributed in a single lump-sum payment.



MASCO CORPORATION SALARIED 401 (k) PLAN
NOTES TO FINANCIAL STATEMENTS, Continued

Description of Plan, concluded:

7. Forfeited Employer Contributions. At December 31, 2002, forfeited nonvested
employer contributions totaled $21,463 and will be used to reduce future
employer contributions and plan fees.

Effective February 1, 2002, Masco Contractor Services East, Inc. was removed as a
currently participating employer and added as a formerly participating employer.
As a result of this event, net assets of $5,087,727 were transferred from the Plan
and into the Masco Contractor Services, Inc. Salaried 401 (k) Plan during February
2002.

Effective March 25, 2002, StarMark, Inc. was sold, removed as a currently
participating employer and added as a formerly participating employer. As a
result of this event, net assets of $1,206,598 were transferred from the Plan
during July 2002.

Effective April 26, 2002, the Credit Suisse International Equity Fund merged into
the Credit Suisse International Focus Fund.

Effective May 1, 2002, d-Scan, Inc. was added as a currently participating
employer. As a result of this event, net assets of $888,104 from the d-Scan, Inc.
401 (k) Plan were transferred into the Plan during May 2002.

Effective October 31, 2002, W/C Technology Corporation was deleted as a currently
participating employer and added as a formerly participating employer. Account
balances were distributed to the participants pursuant to the terms of the Plan.

During 2002, several transfers were executed within the Masco Corporation Hourly
and Salaried 401 (k) Plans and the Masco Contractor Services, Inc. Salaried 401 (k}
Plan in an effort to consolidate multiple accounts held by participants of the

plans. In some cases, participants held accounts in more than one plan. As a
result of these transfers, participants affected by the account consolidation now
have a single account in the plan in which they are currently active. Total

transfers of net assets into the Plan amounted to $8%0,517.

Effective December 2321, 2001, Mill's Pride, Inc. was added as a currently
participating employer and the salaried participants' asset balances from the
Mill's Pride Savings and Investment Plan were transferred intc the Plan. As a
result of this event, although the assets did not transfer until January 2002, net
assets of 520,473,516 were transferred into the Plan effective December 31, 2001.



MASCO CORPORATION SALARIED 401 (k) PLAN
NOTES TO FINANCIAL STATEMENTS, Continued

Accounting Policies:

The following 1is a summary of significant accounting policies (in accordance with
accounting principles generally accepted in the United States of America) followed
in the preparation of these financial statements.

Basis of Accounting

The accompanying financial statements are prepared on the accrual basis of
accounting.

Estimates

The preparation of financial statements in conformity with generally accepted
accounting principles reguires management to make estimates and assumptions that
affect the reported amounts of assets and disclosures of contingent assets and
liabilities at the date of the financial statements and reported amounts of
additions and deductions during the reporting period. Actual results could differ
from these estimates and assumptions.

Risks and Uncertainties

The Plan provides for various investment options in mutual funds and other
investment securities. Investment securities are exposed to various risks,
including interest rate, market and credit risks. Due to the level of risk
associated with certain investment securities and the level of uncertainty related
to changes in the value of investment securities, 1t is at least reasonably
possible that <changes in risks in the near term could materially affect
participants’' account balances and the amounts reported in the statements of net
assets available for benefits and the statement of changes in net assets available
for benefits.

Investment Valuation and Income Recognition

Investments are stated at falr value as determined by Fidelity Pricing and Cash
Management Services using quoted market prices at December 31, 2002 and 2001.

Investment transactions are reflected on a trade-date basis. Realized gains and
losses on investments are based on average cost. Interest income is recognized on
the accrual basis of accounting. Dividend income is recorded on the ex-dividend
date. Income from other securities is recorded as earned on an accrual basis.

The Plan presents in the statement of changes in net assets available for benefits
the net appreciation (depreciation} in the fair wvalue of its investments, which
consists of the realized gains or losses and the unrealized appreciation
(depreciation) of those investments.
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MASCO CORPORATION SALARIED 401 (k) PLAN
NOTES TO FINANCIAL STATEMENTS, Continued

Investments:

The following investments represent five percent or more of the Plan’s net assets
at December 31, 2002 and 2001.

2002 2001

Fidelity Fund, 1,028,763 and 1,085,285

shares, respectively $22,900, 257 $31,631,845
Fidelity Magellan Fund, €47,206 and

655, 928 shares, respectively $51,103,370 $68,374,716
Fidelity Low-Priced Stock Fund, 410,902

and 321,724 shares, respectively $10,342, 392 $ 8,820,815
Fidelity Retirement Government Money

Market Portfolio, 28,409,702 and

24,545,937 shares, respectively $28,409,702 524,545,937
Fidelity Independence Fund, 723,689

and 753,878 shares, respectively $ 9,458,614 $11,888,655
Fidelity Intermediate Bond Fund, 1,542,749

and 1,143,777 shares, respectively $16,553,702 $11,803,775

During 2002, the Plan’s investments (including gains and losses on investments
sold during the vyear, as well as investments held at year-end) appreciated
(depreciated) in value by $(37,603,322) as follows:

Mutual Funds $(37,245,669)
Masco Corporation Company Stock Fund (357,653)
$(37,603,322)

Income Tax Status:

The Internal Revenue Service has determined and informed the Company by letter
dated October 21, 2002 that the Plan is designed in accordance with the applicable
sections of the Internal Revenue Code ("Code”). The Plan has since been amended;
however, the Plan administrator believes that the Plan is currently designed and
being operated in compliance with the applicable requirements of the Code.
Therefore, no provision for income taxes has been included in the Plan’'s financial
statements.

Benefits Payable:

Benefits payable to participants who became eligible to take a distribution from
the Plan but have not yet been paid totaled $34,008,870 and $37,360,462 at
December 31, 2002 and 2001, respectively.




MASCO CORPORATION SALARIED 401 (k) PLAN

NOTES TO FINANCIAL STATEMENTS, Concluded

Plan Termination:

Although the Company has not expressed an intent to do so, the Company has the
right at any time to discontinue its contributions and to terminate the Plan
subject to the provisions of ERISA. At the date of any such termination, the
Administrative Committee of the Masco Corporation Salaried 401(k) Plan shall
direct the Trustee to distribute to the participants all assets of the Plan, net
of any termination expenses, which will be prorated among the participants’
accounts.

Subsequent Event:

Effective January 23, 2003, Powershot Tool Company, Inc. was added as a currently
participating employer. No net assets were transferred into the Plan as a result
of this event.




MASCO CORPORATION. SALARIED 401 (k) PLAN

SCHEDULE OF ASSETS HELD FOR INVESTMENT PURPOSES

December 31, 2002

Description of Investment

Identity of Issuer, Including Maturity Date,

Borrower or Rate of Interest, Collateral, Current
Similar Party. Par or Maturity Value Value
Founders Asset Dreyfus Founders Growth Fund

Management, Inc. 401,887 shares 3,006,116

INVESCO Funds INVESCO Dynamics Fund

Group, Inc. 629,185 shares 6,707,108

INVESCO Select Income Fund
326,015 shares 1,685,278
Franklin Templeton Templeton Developing Markets Trust
Group of Funds 106,054 shares 1,060,542
Credit Suisse Credit Suisse Emerging Growth Fund
Asset Management 89,496 shares 1,875,496
Credit Suisse International Focus Fund
82,506 shares 660,045
Fidelity Fidelity Fund
Institutional 1,028,763 shares 22,800,257
Retirement Services
Company Fidelity Magellan Fund

647,206 shares

Fidelity Intermediate Bond Fund
1,542,749 shares

Fidelity Independence Fund
723,689 shares

Fidelity Overseas Fund
239,632 shares

Fidelity Low-Priced Stock Fund
410,902 shares

Fidelity Equity Income II Fund
374,154 shares

10

51,103,370

16,553,702

9,458,614

5,271,898

10,342,392

6,506,543




MASCO CORPORATION SALARIED 401 (k) PLAN

SCHEDULE OF ASSETS HELD FOR INVESTMENT PURPOSES, Concluded

December 31, 2002

Description of Investment

Identity of Issuer, Including Maturity Date,
Borrower or Rate of Interest, Collateral, Current
Similar Party Par or Maturity Value Value
* Fidelity Fidelity Retirement Government
Institutional Money Market Portfolio
Retirement Services 28,408,702 shares 28,409,702

Company, concluded
Spartan® U.S. Equity Index Fund
213,100 shares ‘ 6,638,060

Fidelity-Freedom Income Fund®
35,271 shares 373,874

Fidelity Freedom 2000 Fund®
29,216 shares 321,665

Fidelity Freedom 2010 Fund®
190,797 shares 2,182,722

Fidelity Freedom 2020 Fund®
233,858 shares 2,488,254

Fidelity Freedom 2030 Fund®
207,630 shares 2,126,131

Masco Corporation Company Stock Fund
358,791 shares 2,547,417

Participant Loans
Rates of Interest, 4.25% - 11.0% 4,488,122

$ 186,717,309

* These investments are with a party-in-interest.
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MASCO CORPORATION SAIARIED 401 (k) PLAN
SIGNATURE
The Plan. Pursuant to the reguirements of the Securities Exchange Act
of 1934, the trustees (or other persons who administer the employee benefit
plan) have duly caused this annual report to be signed on 1its behalf by the
undersigned hereunto duly authorized.

Masco Corporation Salaried 401(k) Plan

By: Masco Corporation, Plan ARdministrator of
the Maggo Corporation Salarjied 401(k) Plan
] ! ‘

Date: June 25, 2003 By:

TimotMy Wadham
Vice President {d Chief Financial Officer
Authorized Signatory
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EXHIBIT INDEX

Description

Consent of PricewaterhouseCoopers LLP relating to
the Plan financial statements

Certification pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002




* PRICEWATERHOUSE(COPERS @

PricewaterhouseCoopers LLP
400 Renaissance Center
Detroit Ml 48243-1507
Telephone (313) 394 6000

| Facsimile (313) 394 6555

Exhibit 23

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by reference in the Registration
Statement on Form S-8 (No. 333-74815) of Masco Corporation of our
report dated June 25, 2003 relating to the financial statements of
Masco Corporation Salaried 401(k) Plan, which appears in this Form 11-
K.

WWW cof

Detroit, Michigan
June 25, 2003



Exhibit 99

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED
PURSUANT TO SECTION $06 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Repcrt of Masceo Corporation Salaried 401 (k)
Plan (the "Plan") on Form 11-K for the period ending December 31, 2002 as
filed with the Securities and Exchange Commission on the date hereof (the
"Report'"), the undersigned hereby certifies, pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
that

(1) The report fully complies with the reguirements of section 13(a) or
15(d) of the Securities and Exchange Act of 1234; and

(2} The information contained 1n the Report fairly presents, in all

material respects, the financial condition and results of operations of
the Plan.

June 23, 2003 { ; % i

Jem€s G. Yoder ( ’
Director of Retiremént Services of Masco

Corporation, Plan Administrator

June 25, 2003 v

nes G. Yoder

Director of Retirement Services of Masco
Corporation (principal financial liaison
with Plan Trustee)



